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Dear Secretary Bayne°' : & g
, /‘,

: ' Pursuant to 49 U.S.C. § 11303 and the Comm15510n 8
rules and regqgulations, I enclose for filing and recordatlon the
following document: :

"Locomotive Lease Agreement dated
November 2, 1984 by and between C.I.T.
Leasing Corporation and Eureka :
Southern Raxlroad Company, Inc.

meutioned document to be filed are-.¢~w”
(a) Lessor:
C.I.T. Leasing Corporation

135 West 50th Street
New York, New York 10020

. R
(b) ~ Lessee: oL -
"~ . Eureka Southern Railroad Company, Inc.‘
Second and A Streets Lo
. Eureka, CA 95502 o
The document relates to the following locomotives:, »
’ - :i:.;'-:'.!a '

. Two (2) General Motors (Electro Motive
Division) GP38, 2,000 H.P. Diesel
Electric Locomotives bearing Conrail
markings CR7820, CR7821.




James H. Bayne, Secretary
March 18, 1985
Page TwoO

Please file this Locomotive Lease Agreement, Cross-—
1ndex1ng it under the names of the Lessor and Lessee. A check
for $10.00 is enclosed as prescribed pursuant to 49 C.F.R.

§ 1177.3(c).

Please stamp all of the copies of the document and
the transmittal letter with your official recording stamp. You
will wish to retain one original and one copy of the Lease
Agreement and the original of the transmittal letter for your
file. Please return the remaining copies to the bearer of this
letter,

Sincerely,

Dav1d Jg Harris
DJH:dc]

Enclosures



Futerstate Commerce Commission - 3285
Rashington, BD.EC. 20423

OFFICE OF THE SECRETARY

David J. Harrls

Dechert Price & Rhoads
1730 Pennsylvania Ave, N.W,

Washington,D.C. 20006

.

Dear Sir:

The enélosed document {s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.
11303, on 3/21/85 at  4;15pm and assigned re-
recordation number (s). 14597 & 14598

Sincerely yours,
FW Y ol

.....

il el 7

J// Secretary ‘m“u¢5hﬁéﬁﬁﬁﬁ”

Enclosure (s)

SE-30
(7/79)
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| 'Locononvz LEASE AGREEMENT e 21 1985 -4 L& PM
TERSTATE COMMERGE oo

HiiSSion

THIS LEASE made and entered into as of this 2nd day of November, 1984 by and
between C.I.T. Leasing Corporation, a Delaware corporation, as agent for C.I. T.

.Corporation. a New York corporation, herinafter called "Lessor", and Eureka

Southern Railroad Company, Inc., & California corporation, herinafter called
"Lessee".

LESSOR AND LESSEE HEREBY AGREE AS FOLLOWS:

1. Lease: Lesseé agrees to Lease from Lessor the locomotives described
in Exhibit A, together with all replacement parts, additioms, repairs and
accessories incorporated therein and/or affixed thereto (the "Locomotives").
All Locomotives presently bear Conrail teporting marks. The Lessee may stencil
its name on the units., ' , ‘

2. "Rent: the Lease shall commence with respect to each Lcoomotive when
said Locomotive is interchanged off Consolidated Rail Corporation's property,
and shall continue until the final rental payment is made. Rent will commence

_ fourteen (14) days after said Locomotive is interchanged to the Lessee, which

date is herein called the "Rent Commencement Date" and shall continue for sixty
(60) months. The monthly rental shall be $3 450.00 per month per Locomotive, =~ 7
payable monthly in. advance.’ L

Lessee shall not be entitled to any sbatement of rent, reduction
thereof or set-off, counterclaim, retoupment or defense against rent or any
other samount payable hereunder for any reason whatsoever, including, but not
limited to, abatements, reductions, eet-offs, counterclaims, recoupments Or
defenses due or alleged to be due by reason of any past, present or future

claime of Lessee ageinst Lessor or any other person for any reason whatsoever,

except &s otherwise provided herein; nor shall this Agreement terminate or the

obligations of Lessee be otherwise affected by reason of any defect in the

condition, design, operstion or fitness for use of any Locomotive or damage to
or loss of possession or use or destruction of a1l or any of such Locomotives

" from whatever cause and of whatever duration, except -as otherwise provided

berein. Lessee will settle all claims, defenses, set-offs and counterclaims it
may have of any nature against the Locomotive manufscturer, including but not
limited to defects in the Locomotives and like claims, directly with the
Locomotive manufacturer and pot set up any such claim, defeuse, set-off or
counterclaim against Lessor or its sssigns. Lessee ackpowledges that: Lessor
is in mo way connected to the Locomotive manufacturer; Leuor has no knowledge
or information as to the condition or suitability for Lessee’s purpose of the

'Locomotxves, apd Lessor's decision to enter into this Lease is made in reliance

on Lessee's undertekings herein, including Lessee's express agreement pot to
sssert against Lessor any clsims, defevses, set~offs or counterclaxms it may

now or hereafter have against the Locomouve nanufacturer.

3. Warranties and Representauona. LESSOR HAKES NO REPRESENTATIONS OR

'UARRARTIBS OF ANY KIND B.ESPECTIHG I'EE LOCOMOTIVBS UHEIHER STATUTORY, HRIT‘IEN

b i : A ’ ’ 1¢¢ .
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ORAL OR IMPLIED, AND LESSOR HAS NOT HADE AND DOES NOT HEREBY MAKE, NOR SHALL IT
BE DEEMED BY VIRTUE OF HAVING LEASED THE LOCOMOTIVES, PURSUANT TO THIS
AGREEMENT TO HAVE MADE ANY REPRESENTATION OR WARRANTY AS TO .THE

MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, DESIGN OR CONDITION OF, OR .
AS TO THE QUALITY OF THE WORKMANSHIP IN, TEE LOCOHOTIVES ALL OF WHICH ARE

EXPRESSLY DISCLAIMED AND LESSOR SHALL NOT BE LIABLE, IN CONTRACT, TORT OR
OTHERWISE, ON ACCOUNT OF ANY DEFECT, WHETHER HIDDEN, LATENT OR OTHERWISE

DISCOVERABLE OR NONDISCOVERABLE RESPECTING ANY LOCOMOTIVES. -Lessee accordingly
agrees not to assert any claim whatsoever against Lessor based thereon. Lessee

further agrees, regardless of cause, not to assert any claim whatsoever agaxnst
Lessor for loss of anticipatory profits or consequentlal damages. ’

4. Place of Payment of Rent: Lessee shall d1rect payment of . the
monthly rent to tbe following address.

C.1.T. Leasing Corporation

135 West 50th Street »

New York, New York 10020
Attention: Ms. Catherine Stiglich

5. Recordkeeping; Inspection: Lessee agrees to keep &nd maintain and
make available to Lessor such record of Lessee's use, operation, inspection,
repairs and maintenance of each Locomotive while in its possession as shall- be
reasonably required by Lessor. Lessor, by such agent or agents as it may

- designate, shall have the right at &ll reasonable times to go upon the propefty

of Lessee to inspect any Locomotive while in the possession of Lessee.

6. Loss or Destruction: In the event that any Locomotive during the
term hereof shall become lost; stolen; destroyed; irreparably damaged;
permanently rendered unfit for use; or, in the reasonable opinion of the

'Lessee, worn out or damaged beyond the economic limit of repair, from any cause

whatsoever, or taken or requisitioned by condemnation or otherwise by the
United States Govermment for & period which shall exceed the then remaiuing
term hereof, or by any other govermment or governmental entity resulting in the
loss of possession by the Lessee for a period of 60 consecutive days (such
occurrences being hereinafter called “Casualty Occurrences"), Lessee shall
notify Lessor of such Casuslty Occurrence. On the payment date next following
the date of such Casualty Occurrence, Lessee shall pay to Lessor the Casualty
Value of such Locomotive, determined as of such payment date, together with any

- unpaid amount due on or prior to such date, whereupon Lessee's oblxgatxon to-

pay further amounts for such Locomotive shall cease, but Lessee's obligation to °

pay for all other Locomotives shall remain unchanged. The Casualty Value shall
be an amount detetn1ned on the casualty schedule attached hereto as Schedule B.

- 7.. 1Insursoce: (a) SubJect to the 11m1tatxons set forth in Section 6,
all risk of loss of, damage to or .destruction of the Locomotives shall at all

" times be on Leasee except for loss, damage or destruction resulting from a

negligent act or omission of Lessor. its officers, employees, agents,
representatives, assiguees, and/or successors.
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(b)  Lesasee shall provide (i) insurance against loss, theft, and _
deatruct1on or damage of the Equipment, and (ii) comprehensive public 113b111ty
 insurance agsinst claims for personal injuries, death and property damage in wo '
event less comprebensive in amounts and agsinst risk customarily insured
against by Lessee in respect of similar equxpment owned or leased by it.

Lessee shall pay. ‘applicable premiums for insurance. Lessee shall have the
rxght to insure the Locomotives for its own account, for the amount by uhtch
its faxr market value exceeda the coverage required hereunder.

(¢) All 1uautance pol1c1ea required hereunder shall (1) be 1ssued by
1nsurance carriers of recognized responsibility, (ii) cover the interests of
 Lessee and Lessor and protect Lessee and Lessor in respect of risks arising out
of the condition, maxntenance, use, ownershxp and operatton of the Locomot1ves;
(iii) provxde that -the insurance carrier give at least 30 days prior notice in
the event of caricellation or material alteration iun coverage, (iv) provide, as
to such physical damage insurance, that the losses, if any, shall be payable to
the Lessor under a standard long form loss payable clause, (v) provide that in
respect of the interest of the Lessor in such policies, the insurance shall not
be invalidated by an action or inaction of Lessee and shall insure Lessor's
interest as it appears regardless of any breach or violation by Lessee of any
warrauty, declaration or condition contained in such policieh, and shall
include coverage against liability which lessor might incur by reason of the
operatxon of the Locomotives, and (vx) not requlre co~1naurance. :

(d) The proceeda of any physical damage insurance recexved-by Lessor shall
be paid to Lessee: (i) in the case of & Casualty Occurrence with respect to
- any Locomotive upon payment by Lessee of the Casualty Value of such Locomotive,
or (ii) upon the loss, damage or destruction of any Locomotive which does not
constitute a Casualty Occurrence, upon the receipt from Lessee of a certificate
to the effect that such Locomotive has been repaired, restored or replaced, as
the case may be (which certificate shall be accompanied by satisfactory
evidence of such repair, restoration or replacement), provided that so long as
any default by Lessee or event of default shall be contxnulng hereunder, Leasor
shall be entitled to apply such proceeda against Lessee's obligations
hereunder or under any other obligation of Lessee to Lessor. Lessee shall
furnish Lessor with certificates or other evidence of compliance with this

Sect1on 7 as may reasounably by requeated

8. Indemnity: Lessee agrees that Lessor shall not be liable to Lessee
for, and Lessee shall iundemnify and save Lessor harmless from and agaiunst any
" and all lzabxlzty. loss, damage, expense, causes of action, suits, claims or
judgments arising from or caused directly or indirectly by: (a) Lessee's
failure to promptly perform any of its oblxgatxons under the provisions of
Sections 2, 6, 7, and 16 of this Lease, or (b) injury to person or property
resulting from or based upon the actual or alleged use, operatxon, delivery or
transportation of any or all of the Locomotives or its location or conditionm,
or (c) inadequacy of the LocOnotxvea, or any part thereof, for any purpose or
any deficiency or defect therein or the use or maintenance thereof or any
" repairs, servicing or ad;nstnents thereto or any delay in provldtng or failure
‘to provide any thereof or auy interruption or loss of service or use thereof or.

LTI
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any loss of business; and shall, at its own cost and expense, defend any and
" all suits which may be brought agalnst Lessor, either alone or in conjunction
with others upon any such liability or claim or claims and shall satisfy, pay
and d1scharge any and all judgmenta and fines that may be recovered against
Lessor in any such action or actions, provided, however, that Lessor shall

~ give Lessee written notice of any such claim or demand. Thxs 1ndemn1ty shall
survive the expiration or termination of this lease.

9. Compliance with Lav; Repair and Maintenance: Lessee shall comply
with FRA and all other applicable governmental laws, regulatxons and
requirements and otber binding regulations with reapect to use, maxntenance and
operatxon of the. Locomot1ves during the Lease period.

The Lessee shall use the Locomotives ‘only in the manner for which

designed and intended and.so as to subject them only to ordlnary wear and

tear. Lessee shall, at its own cost and expense, maintain and keep the
Locomotives in good order, condition and repair, ordinary wear and tear
excepted Any parts installed or replacements made by Lessee upon the
Locomotives shall be considered accessions to the Locomotives and title thereto
shall be immediately vested in Lessor, without cost or expense to Lessor.

10. Purchase Option: As long as Lessee is not in default hereunder,
Lessee shall have the option to purchase all but not less than all of the
Locomotives covered by the Lease at the expiration of the 60 month term for
$1.00 each or at any time during the term of the Lease for the amount specified.
in Exhibit B for that tental period. : '

11, Assigmment: Lessee ghall not assign or sublet its interest, or any
part thereof, under this Lease, or permit the use or operation of any
Locomotive subject to this Lease by any other person,’ firm or corporatxon,
other than wholly-owned subsidiaries, without the prior written consent of
Lessor. Lessor expressly consents to incidental operation and use on railroads
other than Lessee's under standard run-through and power pooling arrangements.
Lessor may at aoy time assign all or any portxon of the rents due or to become
due, and/or the leased property without notice to Lessee and in such event
Lessor's transferee as assigoee shall have all the rights, powers, privileges
and remedies of the Lessor bereunder. Lessee shall have no obligation to pay
any sssignee, and shall contivue to pay Lessor, until such time as notice is
given of such assigmment in accordance with Section 12.

12, Notice: Unless otherwise spec1f1ca11y provided, any notices to be
gtven under this Lease or any other communications between the parties shall be

given by certified meil, postage prepaid, in the following manver:

. (a) Notices from Lessor to Lessee shall be sent to:

 Eureka Southern Railroad
P.0. Box N
Eureka, California 95502
Attention: Mr. Bryan R. R. Whipple. President

or to such other address as Lessee may from time to time
indicated by written notice to Lessor. -

-



(b) Notices from Lessee to Lessor shall be sent to:

C€.1.T. Leasing Corporation

135 West 50th Street

New York, New York 10020
Attention: Ms. Catherme Stiglich

_or to such other addreea &8 Leasor may from time to time xndu:ate by
wntten notxce to Lessee. . .

13 Qulet Enjoyment* So long 88 Leasee makes 1ts afareaald rental
payments and otherwise comphes with the terms and provisions hereof, Lessee .
shall be entitled to the use and possession of the Locomotives accordmg to the . .

. terms hereof without interference by the Lessor or by any party lawfully
claunlng by or through the Lessor. ' T

: '-14.. - Authority: | The underngned nxgnatoneu heremth tepresent ‘and
warrant that they are fully authorized to execute this Leaae and blnd the
respective parties to tbe tems and provisions hereof

- 15;' 'Late Charges: Delmquent instalments of rent sball bear interest at °
the rate of 1-1/2% per montb if ot prohibited by law, otberwue at the highest

.1awfu1 contract rate.

16 1CC Recordmg_ Lessee will promptly cause this I.ease to be duly
filed, registered or recorded in conformity with Bection 11303 of the
Interstate Commerce Act or other places within or without the United States as
Lessor may reasonsbly request for the protection of its title and will furnish
.Lessor proof thereof. -Lessee w111, from time to tme, do and perform any other .
‘act and will execute, acknowledge, deliver, file, register and record (and will.
refile, re-register, or re-record whenever required) any and all further '
instruments requ;red by lev or reasonably requested by Lessor, for the purpose
" of protecting Lessor's title to the Locomotives to the satisfaction of Lessor’ 8’ ‘
- counsel or for the purpose of carrying out the intention of this lease, and in .-
conuecnon thh any such acnou, wxll dehver to lessor proof of sucb ﬁlmg.

.
PLia

17‘ ‘Taxes: Leaaee. or Lessor at .Leuee 8 expense. -ball teport, pay and
'"duchnrge when. due all license and regutrstxon fees, mesessments, ‘sales, but

- only as it relstes to a sale to Lessee, ‘use and property taxes, gross recelpts o
taxes arising out of receipts from use or operation of Locomotives jocluding -
-~ without limitsation smounts paysble under Sections 2, 6 and 11, hereof and other - -
~ taxes (excluding any tax measured by ,Leuor s net utcome). together -with any
penalties or interest thereon, imposed by any state, federal or local - v
goveroment upon the Locomotives and whether or not the same shall be aueseed
against or in the name of Leuor or I.essee...»-,‘ ' _— -

-, 18. . Performance Obli, atzone of Leasee by Leesor. In ‘the event that :the ‘
Lessee ehali fail duly and promptly to perfom any of its obligations under the
. provisions of this Lease, the lessor may,. at its option, perfom the ‘same for -
"% the sccount of Lessee without thereby vnvmg ‘such default, end any amount pnd
.7, or expense {including reasonable attorneys' fees), penalty or other' lnbxhty

jncurred by the Leuor m such perfomance,

SV




of 1-—1/22 per wonth thereon unnl paid by the Leuee to the Lessor, shall be
payable by the Lessee upon demand as addxnonal rent hereunder.

19. Further Anurancr ' Leuee shall execute and deliver to Lessor, upon
Lessor's request such instruments and assurances as Lessor deems necessary or
"advisable for the conf;rmatmn or perfection of thu leaae and Lessor's nght

" hereunder.

~20. Lessee's Covenants: Lessee will: (a). defend at Lessee's own cost.
~ any action, proceeding or claim affecting the Locomonves, (b) do everythmg
necessary or expedient to preserve or perfect the Leuor & interest in the -
Locomotives; (c) mot misuse, fail to keep in good repair (ordinary wear and :
tear excepted), secrete, or without the prior written consent of Lessor,’ and B
notwithstanding Lessor's claim to proceeds, sell, rent, lend, encumber or:
transfer any of the Locomotives, except as provxded in Subsectxon (e) L
of this Bection; (d) agree that Lessor may enter’ upon ‘Lessee's premises or-
whatever the Locomotives may be located at any reasonable time and upon -
reasonable notice to inspect the Locomotives; (e) notwithstanding any provuwn'
to the contrary lessee may, without the consent of Lessor, lease or permit the
use of the Locomotives or Locomotive (such lease or use to be subject to the
rights and remedies of the Lessor hereunder) to or by a lessee or user
incorporated in the United States of America (or any state thereof or the -
District of Columbia), upon lines of railroad owned or operated by the Lessee

or such lessee or user or by a railroad company ‘or companzes have trackage
~rights or railroad of convecting and other carriers in the usual interchange of
traffic or in through or mon-through service, but only upon and sub_;ect to all
the terms and conditions bereof; provided, however, that the Lessor's consent,

not to be uureesonably withheld, must be obtained for: any lease that is for a

term longer than six months; provided, further, however, that the Lessee shall
not lease or pennt the sublease or use of any Locomotive for service uwolvmg
operation or maintenance outside the United States of America except that
occasional service in Canada shall be permitted so long as such service in
Canada ie de minimis and does vot involve tegular operatxon and wmaintenance

nutexde the United States. ‘.;_;f_.’ TR L

BN

ol Default. An event of default shall occur if: (a) Lessee fails to

: pay vben due any Justalwent of rent and such failure coutinues for a period of
10 days; (b) Lessee shall fail to perform or observe any covenant, condition or
agreement to be performed or observed by it hereunder end such fallure
continues uncured for 15 days after written motice thereof to Lessee by Lessor;

- {¢) Lessee ceases doing business .28 & going concern, makes an assigmment for -
- the benefit of creditors, admits in writing its inability to pay its debts as

. they become due, files & woluntary penuon in bankruptcy, is adjudicated a

. .bankmpt or an insolvent, files a petition seeking for itself any -

reorganlzatzon, arrangement, composition, read;uatnmnt 11qu1datlon,
dissolution or similar srrangement under any present or future statute, law or

L Tegulation or files au mnswer admitting the material allegatmna of a petition

‘fxled ‘against it in any such proceedmg, consents to or acquiesces in the

. appointment of a trustee,’ receiver, or llquldator of it or of all or any

/substantial part of its assets or properties, or if it or its shareholders
_shall teke euy action lootmg to ite dissolution or liquidation; (d) within 60




days after the commencement of any proceedings against Lessee seeking
reorganization, arrangement, readjustment, liquidation, dissolution or similar
relief under any present or future statute, lav or regulation, such proceed;ng-
shall not have been dismissed, or if within 60 days after the appointmest
without Lessee's consent Or acquiescence of any trustee, receiver or liqu1datot
of it or of all or any substantial part of its assets and properties. such
appointment shall not be vacated; or (e) Lessee attempts to remove, sell,
_traunsfer,. encumber, part mtb poneuzon or aublet the Locanotxves or any iten
"thereof.- ‘ o : :

: Upon the occurrence‘of an event of defsult, Lessor, at its optxon, '
'_-ay. ) (I) declare all sums due and to become due hereunder unedutely due and
payable; (b) proceed by’ apptopnate court action or ‘actions or other
proceedmgs either at law or equity to enforce perfomance by the Lessee of any
and zll covenants of thie Jease .and to yecover damages for the breach thereof;
e)’ demand that Lessee deliver tbe Locomotives forthwith to Lessor at Lessee's
expense at such place as Lessor may designate; and (d) Lessor and/or its agents
may, without motice or lisbility or legal process, enter into any premises of
or under control or jurisdiction of Lessee or any agent of Lessee where the
Locomotives may be or by Lessor is believed to be, and repossess all or any
item thereof, disconnecting and separsting all thereof from any other property
and using all force necessary or permitted by apphcable 1lsw 80 to do, lLessee
hereby expressly waiving all further rights to possession of the Locomotives
.and all claims for injuries suffered through or loss caused by such
repossession; but the lessor ehall, uwevertheless, be entitled to recover :
immediately as liquidated demages for loss of the bargain and not as & penalty
suy unpaid rent that accruved on or before the occurrence of the event of
default plus an amount equal to the difference between the aggregste rent
reserved hereunder for the unexpired term of this lease and the then sggregsate
rental value of all equxp-ent for such nnexpxred term, provided, bhowever, that *
if any statute governing the proceeding in which such damages are to be proved -
specifies the amount of such clsim, Lessor shall be entitled to prove as and

for dmagee for the breach an swmount equal to that allowed under such statute. -
The provisions of this paragraph shall be without prejudice to any rights given -
to the Lessor by such statute to prove for any amounts .allowed thereby. Should -
any proceedings be instituted by or against Lessor for wmonies due to Lessor e
hereunder and/or for poneuion of avy or all of the cquxpnent oxr for -ny other
relief, Lessee shall pay a tenannble oum as nttotneyo feel. o : .

In addition to any rmdles 'provided in this Leue, Leuor sball have
_all the rights provided to a Lessor under Section 1168 of Title 11 of the L
!!nxted States Ccude and any lnccenor ptwiliona thereto. .

- : L . N v, - . . - ~ .

e

22. Choice of Law: This Lease shall be governed in all respects by the
law of the State of New York.

‘ 23. -~ Security Deposit: Lessee shall pay to Lessor prior to delivery of
‘the Locomotives, & security deposit of two months rental ($6,900.00) per Locomotive,

This security deposit can be used to pay the last two (2) rental payments under /)éw
this lease if Iessee is not then in default hereunder and no amounts are then

by Lessee to Lessor. See Security Deposit Rider attached hereto.




24, Miscellaneous: AlltuanspmﬂztloncﬂamqasshaLlhe borne by
‘lessee. If any part hereof is contrary to, prohibited by or deemed

invalid under applicable laws or regulations of any jurisdiction, such
prcmsmn shall be inapplicable and deemed amitted but shall not invalidate
the remaining provisions hereof. lessee waives all rights under all
exemption laws. Lessee admits the receipt of a true copy of this Locamotive
Iease Agreement, ' : ' . '

LESSOR:
C.1.T. LEASING CORRX@HION As Agent
for C.I.T. CORPORATION, IESQEiv

| Attest: » P ) ‘;fﬂ.' " », - /7 /’7 //,. -
By Ty VTN N By 4 -~ »
. Assistant Secretary ' — X -~ /
: Title yaavEe
© November 20, 1984 : ; ‘ - ~ ,
. Date : - bate Yoo, Do S54Y
. ) ) ' o

LESSEE:
EUREKA SCUTHERN RAILROAD

Attest: )ﬁ/m #ZQ/M o, @Ww /2 - Z/ééﬁé

Title Prss (et

Date f\JcV?mbff 3, %4 pate Noygmber ’5,'/‘?8"4&
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Security Déposlt Rider

~ Attached to and made a part of Contract (Lease, Security Agreement, Schedule of Leased Equip-

- C.I.T. leasing Corporatian, as agent for
ment, etc.) between_C.I.T. Comorat:.cm ’ (“Holder"”) and

mrekaSmthe:cnRallroadco, Inc.

(”Depositor"), dated as of Noveriber 2. 19 84

will dehver
Depositor has delwered/to Holder a deposit in the amount of $§ 13,800.00 , to be held

>by Holder as security for the performance by Depositor of all of its obligations under the above
" referenced Contract, and any extension or renewal thereof. Such deposit shall be held without

interest and may be commingled by Holder with its own funds in any manner.

If Depositor shall fail or neglect to perform any such obligation, Holder may, but shall have no
obligation to, apply such deposit, or any portion thereof, on account of such obligations, in which
event Depositor will promptly redeposit with Holder an amount equal to the portion of such
deposit so applied. In no event will such deposit relieve Depositor from its liability to pay all -
amounts payable under the Contract and to perform al! other obligations of Depositor strictly in
accordance with the terms of the Contract. Depositor shall not be entitled under any circumstances
to set off or apply against any of its obligations hereunder all or any part of such deposit*Upon
the performance by Depositor, in accordance with the terms of the Contract and any extension or

“renewal thereof, of all of its obligations under the Contract, Holder will return to Depositor any
then remaining portion of the deposit, without interest. Similarly, if the deposit pertains to a -

particular segment of the Contract (i.e., a specific item of equipment leased or financed), upon such

- performance by Depositor of all of its obligations with respect to such Contract segment, Holder

will return any then remaining portion of the deposit, without interest, provnded Depositor is not
then otherwise in default under the Contract.

C.I.T. LEASING CORPORATION , »
as agent for C.I.T. CORPORATION = EUREKA SOUTHERN RAILROAD

: : COMPANY, INC.
HOLDER DEPOS!ITOR

ﬁw?@%@/ﬁa

_T'ntle;- , :%ﬁf. . Title P(ZS(C{(FM/T‘

* subject to Depositor's rights under Section 23 of the lease.
55A:1715
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EXHIBIT A
_ to
Locomotive Lease Agr_*eement

dated as of November 2, 1984

_ Conrail
Locomotive Description _ : ' Quantity .  Markings
General Motors (Electro Motive Division) 2 CR 7820
GP38, 2,000 H.P. Diesel Electric Ioccmotlve CR 7821

bullt in 1969.



EXHIBIT B
to
Locomotive Lease Agreement
dated as of November 2, 1984

Casualty Schedule

After Payment ‘Casﬁglty ' ‘After Payment Casualty

“.JNumber - Value Number _ Value
1 148300,00 ° - 34 o1 79554.37
2 146580,17 . . 35 S 77032.50
3 144840,27 , 36 - i 74481.21
4 i 143080,07 ¢ 37 71900416
5 | 141299,34 . 38 : S, 69289.00
6 139497,83 - . 39 1 -—66647.37
7 | 137675.30 40 63974.92
8 i 135831.51 | 41  $1271,29
9 133966,21 42 © .0} 58538412
10 132079.15 43 - 1 55769.04
11 130170,07 | - 44 7 52969468
12 128238,72 ‘ 45 50137466
13 - 124284.84 46 —__A7272,60
14 124308,16 4 44374.11
15 122308.42 | . - 48 0 Maane
16 120285.35 | 49 . o 3B8475.30
17 . '118238.68 | . 0 . 354418
18 - 116168,13 | 51 . 32438.05
19 . 114073,42 i - 0 52 o  29368.49
20 T 111954,28 53 - : 26259.10
21 109810,41 | . .54 - . 23154
22 - U 307641,83 o .o 35 oo 19935.14
23 . 105447,35 S| 2o 56 - 0 16717.72
24 30322757 1 ¢ .- 51 e 13462.76
25 ~100981.89 | 38 . 10149.83
26 © e8710,01 | - 39 ... é83B.48
27 96411.63 ° L : ; :
28 | 9408633

29 73 T

30 89354,34 ¢

31 ., B6946.81 -

32 ' 84511,19 ;*

33 L- A —-s..

_Q.B2047.15




-
STATE OF CALIFomu;A
COUNTY' OF HUMBOLDD
I, i el Notary Publxc in and for the State and

County aforesaxd do hereby certify th‘tBIQEuLJﬂlinnlE““d tjghh‘kcra(k

of Buigka Southera | ro & (al; Fornla. ~ corporation, whose names are subscribed
to the forego1ng instrument, appeared before me this day in person and .
acknowledged that as such F?ss:deaj7‘~ and HaufqzzofVLhwnd%% F@spectxvely,

they signed, sealed and delivered the aforesaid instfument and caused the
corporate seal of said corporation to ‘be affxxed thereto, pursuant to
authority of its Board of Directors, as their free and voluntary act and as the
free and voluntary act and deed of said corporation for the uses and purposea
thereln set forth. .

S Given under my hand and notar1a1 seal this 13th day d}
November » 1984, : : : T

My commiSSion expires March 7, 1986



STATE OF NEW YORK )

St

COUNTY OF NEW YORK )

1, Ira Flnkelson, Esq. , a Notary Public in and for the State
and County aforesaid, do hereby certify that Nikita Zdanow and
Leo Sheer - of C.I1.T. Leasing Corporation , a Delaware. '

corporation, whose names are subscribed to the foregoing instrument, appeared
before me this day in person and acknowledged that as such President

and Assistant Secretary respectively, they signed, sealed and delivered the
aforesaid instrument and caused the corporate seal of said corporation to be
affixed thereto, pursuant to authority of its Board of Directors, as their free
and voluntary act and as the free and voluntary act and deed of sa1d
corporation for the uses and purposes therein set forth.

20th day of November

84 Given under my hand and notarial seal this
19 . :

S EL0.0.

Notary Public

My commission expires

\ Mat'm of New York
O0-CE072:5
Cuglitin: t s ‘v e'*‘ohe ar Ceunty
LOmmiBsion Faplien March 30. 193 36



